











(b) Upon the occurrence and continuance of an event of default under its
Mortgage, if any Mortgagee elects to exercise its rights and remedies only as to Tenant’s interest in
the Ground Leased Premises and takes actual or constructive possession of the Ground Leased
Premises or succeeds to the interest of the Tenant under the Ground Lease, either as the result of
appointment of a receiver, foreclosure of any Mortgage, action under an assignment of leases or
acceptance of an assignment of the Ground Lease in licu of foreclosure, or otherwise, or in the event
the interest of Tenant in the Ground Lease shall be purchased at a foreclosure sale by a third party
(the “Leasehold Transferee”), then APV and the Mortgagees, as applicable, shall recognize the
Leasehold Transferce as the tenant under the Ground Lease and the Leasehold Transferee shall attorn
to APV and the Mortgagees and shall assume the obligations of Tenant for the period following such
event. Such attornment shall be self-operative and effective without execution and delivery of any
further instrument, immediately upon the transfer, and the Ground Lease shall continue in fuil force
and effect as a direct lease between the Leasehold Transferee and APV.

4. Rights and Obligations of Foreclosure Purchaser under Ground Lease. Foreclosure
Purchaser in the event of attornment shall have the same remedies in the event of any default by
Tenant in the payment of annual base rent or additional rent or in the performance of any of the
terms, covenants, and conditions of the Ground Lease on Tenant’s part to be performed that are
available to APV under the Ground Lease; provided, however, that Foreclosure Purchaser shall not
be:

(a) liable for any act or omission of or any claims against prior landlord (including
APV); or

(b) subject to any offsets or defenses which Tenant might have against any prior
landlord (including APV); or

(c) bound by any rent or additional rent which Tenant might have paid for more
than the current month to any prior landlord (including APV); or

(d) bound by any amendment or modification of the Ground Lease, or waiver of
any of its terms, made without the Foreclosing Mortgagee’s consent; or

(e) liable for any sum that any prior landlord (including APV) owed to Tenant,
including without limitation any security deposit, unless the amount owed was actually delivered to
Foreclosure Purchaser; or

® bound by any surrender, cancellation, or termination of the Ground Lease, in
whole or in part, agreed upon between APV and Tenant to which the Foreclosing Mortgagee has not
already agreed; or

(2) liable for any construction obligation of any prior landlord (including APV);
or

(h) liable for any breach of representation or warranty of any prior landlord
(including APV).
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5. Ground Lease Amendments, Surrender. Neither the Tenant nor any Successor Tenant
nor APV will surrender the Ground Leased Premises or consent to the modification or amendment
of any of the terms of the Ground Lease, or consent to the termination of the Ground Lease without
prior notice to and prior consent of each Mortgagee, and if any such actions is proposed or sought
by the Tenant or a Successor Tenant as a result of the APV’s default under the Ground Lease, the
Tenant or the Successor Tenant, as applicable, shall provide the Mortgagees the concurrent
opportunity to cure such default as specified below.

6. Mortgagees’ Right to Cure a APV Default. Notwithstanding anything to the contrary
in the Ground Lease, neither the Tenant nor any Successor Tenant will terminate or seek to terminate
the Ground Lease by reason of any act or omission of APV, or any other default under the Ground
Lease, or exercise any right under the Lease to make deductions from or reductions in payments of
rent under the Ground Lease, until the Tenant or a Successor Tenant shall have given written notice
of such act, omission, or other default to each Mortgagee as hereinafter provided (the “Default
Notice”). If the act, omission, or other default cannot with due diligence be remedied by any
Mortgagee within the period prescribed in the Ground Lease, then the Mortgagees shall have a
reasonable time in which to remedy such default provided any Mortgagee promptly commences and
thereafter proceeds with due diligence to complete the remedy of such default. In addition, as to any
breach or default by APV the cure of which requires a Mortgagee to possess and control the Real
Property, provided a Mortgagee undertakes to exercise reasonable efforts to cure such breach or
default within the period permitted by this paragraph or as is otherwise set forth in the Ground Lease,
Mortgagees’ cure period shall continue for such additional time as such Mortgagee that has
commenced the cure may reasonably require to obtain possession and control of the Real Property
and thereafter to cure the breach or default with reasonable diligence and continuity. In no case shall
the cure time allowed be less than 90 days.

7. Mortgagee’s Right to Cure a Tenant Default.

(a) In the event of the occurrence of an Event of Default (as defined under the
Ground Lease) by Tenant under the Ground Lease, APV shall so notify, in writing, Tenant and all
Mortgagees of such Event of Default. Each Mortgagee shall have all of the rights set forth in the
Section 15.2.1 of the Ground Lease including the right to cure any such default for a period of no
less than ninety (90) days or such greater period as therein provided and Mortgagees’ cure period
shall continue for such additional time as such Mortgagee may reasonably require to obtain
possession and control of the Real Property and thereafter to cure the breach or default with
reasonable diligence and continuity.

(b) Upon foreclosure or assignment in lieu of foreclosure of the Tenant’s interest
in the Ground Lease, the Foreclosing Mortgagee shall have the right to acquire the Tenant’s interest
in the Ground Lease in its own name or the name of a nominee (or to enter into a new Ground Lease
in its own name with APV) and shall also have the right to further assign the Ground Lease interest
to a third party, subject to the terms of the Ground Lease.

(©) If the Ground Lease terminates because of an Event of Default of Tenant or
because Tenant rejects it in bankruptcy or similar proceedings, then APV shall upon request will
enter into a new Ground Lease with the most senior Beneficiary Party who desires to enter into the
Ground Lease on the same terms and with the same priority as the Ground Lease.
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8. Copies of Notices to APV, Assignment or Subletting. From and after the date hereof,
the Tenant and any Successor Tenant shall send to the Mortgagees (in the manner provided herein)
a copy of any notice or statement sent to APV by the Tenant or any Successor Tenant asserting a
default under the Ground Lease or seeking to assign the Ground Lease or sublet any portion of the
Ground Leased Premises, other than pursuant to residential leases of apartments in the ordinary
course of business. Such copy shall be sent to the Mortgagees at the same time such notice or
statement is sent to APV at the address set forth in the preamble.

9. Successors and Assigns. The Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. The Parties hereto
acknowledge and agree that the provisions set forth in this Agreement are, and are intended to be, an
inducement and consideration to each Beneficiary Party to make, or to permit to remain outstanding,
loans, advances and financial accommodations to the Tenant, and each Beneficiary Party shall be
deemed conclusively to have relied upon such provisions in making, or permitting to remain
outstanding, such loans, advances and financial accommodations, and each Beneficiary Party is made
an obligee hereunder and may be directly enforce the provisions hereof.

10. Notices. Except as otherwise provided herein, all notices, demands, requests, and
other communications required or permitted hereunder shall be given in writing and sent by (i)
personal delivery, or (ii) expedited delivery service with proof of delivery, or (iii) United States mail,
postage prepaid, registered or certified mail, return receipt requested, or (iv) facsimile (provided that
such facsimile is confirmed by expedited delivery service or by United States mail in the manner
previously described), addressed to the addressee at such party’s address set forth by its signature
below, or to such other address as such party may specify by written notice, sent in accordance with
this paragraph at least thirty (30) days prior to the date of the giving of such notice. Any such notice
or communication shall be deemed to have been given and received either at the time of personal
delivery, or in the case of mail, as of the date of deposit in an official depository of the United States
mail, or in the case of either delivery service, or facsimile, upon receipt. To the extent actual receipt
is required, rejection or other refusal to accept or the inability to deliver because of changed address
of which no notice was received shall be deemed to be receipt of the notice, demand, request, or
other communication sent.
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SIGNATURE PAGE FOR

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement under seal
as of the date and year countersigned by the City’s Controller.

APV REDEVELOPMENCORPORATION,
a Texas non-profit corporation

By:
Name: Mark Thiele
Title:  Secretary/Treasurer

STATE OF TEXAS §

§
COUNTY OF HARRIS §

This instrument was acknowledged before me onthe  day of , 2021, by Mark
Thiele, the Secretary/Treasurer of APV REDEVELOPMENT CORPORATION, a Texas non-

profit corporation on behalf of such corporation.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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SIGNATURE PAGE FOR
RECOGNITION, SUBORDINATION, NONDISTURBANCE
AND ATTORNMENT AGREEMENT

2100 MEMORIAL REDEVELOPMENT, LP,
a Texas limited partnership

By: 2100 Memorial Redevelopment GP, LLC, a
Texas limited liability company,
the sole general partner

By: APV Redevelopment Corporation,
a Texas non-profit corporation, its
sole member

By:
Name: Mark Thiele
Title: Secretary/Treasurer

STATE OF TEXAS §

§

COUNTY OF HARRIS §
This instrument was acknowledged before me on the _ day of , 2021, by

Mark Thiele, the Secretary/Treasurer of APV Redevelopment Corporation, a Texas non-profit
corporation and sole member of 2100 Memorial Redevelopment GP, LLC, a Texas limited
liability company and sole general partner of 2100 MEMORIAL REDEVELOPMENT, LP, a
Texas limited partnership, on behalf of such corporation, limited liability company and limited
partnership.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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SIGNATURE PAGE FOR
RECOGNITION, SUBORDINATION, NONDISTURBANCE AND ATTORNMENT
AGREEMENT

WELLS FARGO BANK, N.A.

By:
Name:
Title:

THE STATE OF TEXAS  §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on , 2021, by

, the of WELLS FARGO BANK, N.A,, a national banking
association, on behalf of said association.

Notary Public in and for the State of Texas

Printed Name of Notary
My commission expires:
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SIGNATURE PAGE FOR
RECOGNITION, SUBORDINATION, NONDISTURBANCE AND ATTORNMENT
AGREEMENT

VICTORY STREET PUBLIC FACILITY
CORPORATION,
a Texas public nonprofit corporation

By:
Name:
Title:
THE STATE OF TEXAS  §
§
COUNTY OF HARRIS §
This instrument was acknowledged before me on 2021, by,
the of VICTORY STREET PUBLIC FACILITY CORPORATION a Texas

public nonprofit corporation, on behalf of said association.

Notary Public in and for the State of Texas

Printed Name of Notary
My commission expires:

11
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SIGNATURE PAGE FOR
RECOGNITION, SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

Pat Jefferson Daniel,
Interim City Secretary

APPROVED:

Tom McCasland, Director
Housing and Community Development
Department

APPROVED AS TO FORM:

Senior Assistant City Attorney
LD#

2100 MEMORIAL DRIVE

CITY OF HOUSTON, TEXAS

Sylvester Turner, Mayor

COUNTERSIGNED:

Chris B. Brown, City Controller

COUNTERSIGNATURE DATE:

12
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STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2021, by for Sylvester Turner, Mayor

of the CITY OF HOUSTON, a municipal corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

13
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(Fiscal Agent)

By:

Name:

Title:
STATE OF TEXAS §

§
COUNTY OF HARRIS §
This instrument was acknowledged before me onthe _ day of ,2021,

by

the of , a on behalf of such

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:

14
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EXHIBIT A
LEGAL DESCRIPTION

Being a tract or parcel containing 1.561 acres (68.009 square feet) of land situated in the John
Austin Survey, Abstract Number 1. Harris County. Texas. being all of called 1.561 acre tract
conveyed to The Housing Authority of the City of Houston, as recorded under Harris County
Clerk's File Number V449978, said 1.561 acre tract being more particularly described by metes
and bounds as follows (bearing referenced herein are based on the Texas State Plane
Coordinate System, South Central Zone Number 4204 (NAD83)):

BEGINNING at 5/8-inch iron rod with cap stamped “Terra Surveying” found marking the
intersection of the South right-of-way line of N. Memorial Way (F.K.A. West Capitol Street)
(width varies) with the West right-of-way line of Hemphill Street (50' wide), being in the East line
of a called 0.4555 acre tract (TRACT 2) as conveyed to 602 Sawyer/MH, LLC, as recorded
under Harris Countv Clerk's File Number 20150211189 and beina the Northwest corner of said

called 1.5613 acre tract and of the herein described tract, from which a found 5/8-inch iron rod
bears North 70°35'39" West, 1.27 feet;

THENCE along the South right-of-way line of said N. Memorial Way the following three (3) courses:

North 87°41'46" East. a distance of 264.52 feet to an "X" in concrete set marking an
angle point of said called 1.5613 acre tract and of the herein described tract:

South 88°04'03" East, a distance of 135.37 feet to an "X" in concrete found marking an
angle point of said called 1.5613 acre tract and of the herein described tract;

North 87°41'46" East, a distance of 107.20 feet to a 5/8-inch iron rod found marking the
Northeast corner of said called 1.5613 acre tract and of herein described tract:

THENCE South 02°18'14" East, departing the South right-of-way line of the aforesaid N.
Memorial Way and along the East line of said called 1.5613 acre tract, a distance of 71.86 feet
to a 5/8-inch iron rod found in the Northerly right-of-way line of Memorial Drive (width varies),
being a point on the arc of a curve to left, and being the Southeast corner of said called 1.5613
acre tract and of the herein described tract;

THENCE along the Northerly right-of-way line of said Memorial Drive the following two (2) courses:

351.81 feet along the arc of said curve to the left, having a radius of 2350.51 feet, a
central angle of 08°34'32", and a chord which bears South 72°58'56" West, 351.48 feet
to a 5/8-inch iron rod found marking a point of reverse curvature, from which a found
1/2" iron pipe bears South 84°43'37" West, 2.25 feet;

179.26 feet along the arc of a curve to the right, having a radius of 165.00 feet, a central
angle of 62°14'61", and a chord which bears North 80°10'54" West, 170.57 feet to a
5/8-inch iron rod with cap stamped "Terra Surveying" found marking the South corner of
the aforesaid TRACT 2 and being the Southwest corner of the aforesaid called 1.5613
acre tract and of the herein described tract, from which a found 5/8-inch iron rod bears
North 80°46'48" West, 1.89 feet;

THENCE North 02°18'14" West, along the East line of said TRACT 2 and the West line of said
1.5613 acre tract. a distance of 135.31 feet to the POINT OF BEGINNING and containing
1.561 acres (68,009 square feet) of land, more or less.

15
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(TO BE ADJUSTED IF SURVEY CHANGES)
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ATTACHMENT S
TO LOAN AGREEMENT

DECLARATION OF SUBORDINATION
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DECLARATION OF SUBORDINATION

STATE OF TEXAS §

§

COUNTY OF HARRIS §
This Declaration of Subordination is entered into effective as of , 2021 (the

“Effective Date”), among APV Redevelopment Corporation, a Texas nonprofit corporation (the
“Owner”), City of Houston, a Texas home rule municipality (the “City”), 2100 Memorial Redevelopment,
LP, a Texas limited partnership (the “Borrower") and [Columbia Affiliate] (“Columbia”). All such parties,
together with their respective permitted successors and assigns, are collectively referred to as the “Parties”

and individually referred to as a “Party” to this Agreement.

A. The Borrower proposes to develop the real property (the “Property”) more particularly
described in Exhibit A attached hereto, that includes the acquisition, design, development, construction
and operation of 197-unit multifamily residential project located in the City of Houston, Harris County, Texas,
known or to be known as 2100 Memorial Apartments (the “Project”); and wherein the Borrower will enter

into a ground lease (“Ground Lease”) with Owner covering the Property.

B. Borrower has arranged for initial Project financing from the City to the Owner (who will loan
the City funds to the Borrower), Columbia, and low income housing tax credit equity from the Texas

Department of Housing & Community Affairs to develop and operate the Project.

C. Subject to satisfaction of certain requirements of the City, the City has agreed to lend to

Owner the sum of $25,000,000.00 (the “City Loan") which shall be secured initially by a first lien Deed of

Trust, Security Agreement and Financing Statement ("City Deed of Trust") against the Property and
Project. The City Loan will be loaned to Owner which will lend the proceeds of the City Loan to the Borrower
(“City Subloan”, and together with the City Loan, collectively, the “First Lien Loans") for the acquisition
and construction costs of the Project, as provided in the City Loan Documents (as hereinafter defined).
The City Subloan shall be secured by a Leasehold Deed of Trust, Security Agreement and Financing

Statement against the Ground Lease (“City Subloan Deed of Trust” and collectively with the City Deed

of Trust, the "First Lien Deeds of Trust") which City Subloan, the City Subloan Deed of Trust and related
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loan documents shall be collateral assigned to the City as additional collateral for the City Loan. (All
documents executed in connection with or securing the First Lien Loans are collectively referred to herein

as the "First Lien Loan Documents”).

D. Subject to satisfaction of certain requirements of Columbia, Columbia has agreed
to lend to the Borrower the sum of up to $32,000,000.00 (the “Second_Lien Loan”) for the construction
costs of the Project. The Second Lien Loan shall be secured by a Deed of Trust, Security Agreement -

Financing Statement against the Ground Lease and Property (“Second_Lien Deed of Trust"). (The

documents and agreements evidencing, securing or relating to the Second Lien Loan are collectively

referred to as the "Second Lien Loan Documents".) By virtue of this Agreement, the Second Lien Loan
and the Second Lien Loan Documents, are specifically made subordinate to the First Lien Loans and the

First Lien Loan Documents.

F. The Property, Project, and Ground Lease (collectively, the “Property Interests”) are
encumbered (or will be encumbered) by those certain Restrictive Covenants executed (or to be executed)
by Owner for the benefit of the City (together with alf renewals, modifications, consolidations, replacements
and extensions thereof, collectively, the "LURA") and all of the loans and liens herein described shall be

subordinated to the LURA.

NOW, THEREFORE, for and in consideration of the City's extension of credit to Owner and
Borrower evidenced by the First Lien Loans, and in satisfaction of certain requirements set forth in that

certain Loan Agreement between the City, Borrower and Owner, effective as of ,

2021 (the “Loan Agreement”) and for and in consideration of the mutual promises, covenants and

agreements contained herein, the parties hereto hereby agree, covenant, represent and warrant for the

benefit of the City and its successors and assigns as follows:

l. The First Lien Loan Documents, the First Lien Deeds of Trust, the Second Lien Loan
Documents and the Second Lien Deed of Trust t are now and shall at all times during the
“Affordability Period" (as defined in the LURA) be subject, subordinate and inferior to the
lien, operation and effect of the LURA with the same effect as if the LURA had been

executed, delivered and recorded prior to the execution, delivery and recordation of the
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First Lien Loan Documents, the First Lien Deeds of Trust, Second Lien Loan Documents,
and the Second Lien Deed Trust (collectively, “Project Loan Documents”), regardless of
the order of recordation of: (i) the Project Loan Documents and (i) the LURA.

I. So long as the Affordability Period has not expired, the LURA shall at all times be an
exception and encumbrance to title of the Property Interests delivered to any holder of a
Deed of Trust or other lien against any of the Property Interests or any part thereof.

Il (i) In no event shall the LURA be deemed a "First Lien Loan Document", (i) during the
Affordability Period, the LURA shall at all times be prior and superior to all liens on the
Property Interests and (jii) in the event that there is a conflict in the terms and provisions of
(a) this Declaration, (b) the First Lien Loan Documents, and/or (c) the Second Lien Loan
Documents, the terms and provisions of this Declaration shall control.

V. The parties hereto stipulate and agree that the Second Lien Loan Documents including,
without limitation, the Second Lien Deed of Trust are now and shall at all times be subject,
subordinate and inferior to the lien of the First Lien Loan Documents including, without
limitation, the First Lien Deed of Trust, with the same effect as if the First Lien Loan
Documents including, without limitation, the First Lien Deed of Trust had been executed,
delivered and recorded prior to the execution, delivery and recordation of the Second Lien
Loan Documents including, without limitation, the Second Lien Deed Trust (regardless of
the order of recordation of: (i) First Lien Loan Documents including, without limitation, the
First Lien Deed of Trust and (ii) the Second Lien Loan Documents including, without
limitation, the Second Lien Deed Trust.

The priority between the various loans and liens shall be as follows, regardless of the

frequency or manner of renewal, extension, change or alteration thereof:

(i) First Priority: First Lien Loan and the First Lien Loan Documents;
(i) Second Priority: Second Lien Loan and the Second Lien Loan Documents; and
(iii) It is anticipated that Wells Fargo Bank, N.A., a national banking association

("Senior Lender"), will make a $32,000,000 loan (“Senior Lien Loan") to the Borrower which shall be

secured by a first lien deed of trust (“Senior Lien Deed of Trust”) on the Property Interests at the

4
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Closing of Tranche 2 of the First Lien Loan. At such time, the Second Lien Loan and Second Lien
Loan Documents shall be assigned to Senior Lender and the Second Lien Loan and Second Lien
Loan Documents shall be amended and r;stated as part of the documents evidencing and securing
the Senior Lien Loan (“Senior Lien Loan Documents”). Upon the Closing of the Senior Loan in the
amount specified above or such other amount agreed to by the parties hereto, the City shall
subordinate the First Lien Loan and the First Lien Loan Documents, to the Senior Lien Loan and

Senior Lien Loan Documents, and the relative priority of the parties shall be as follows :

(i) First Priority: Senior Lien Loan and the Senior Lien Loan Documents; and

(i) Second Priority: First Lien Loans and the First Lien Loan Documents..
Notwithstanding the foregoing, all of the loans, loan documents and liens herein described
shall remain inferior and subordinate to the LURA and the Senior Lien Loan, Senior Lien
Deed of Trust and the Senior Lien Loan Documents must be specifically subordinated to
the LURA as a condition to the subordination of the First Lien Loan and First Lien Loan
Documents to the Senior Loan and Senior Lien Loan Documents.

Vil All notices, demands, certificates, or other communications hereunder shall be in writing
and shall be deemed sufficiently given or served for all purposes when delivered
personally, when sent by certified or registered mail, postage prepaid, return receipt
requested or by private courier service, in each case, with the proper address as indicated
below; provided that any such notices, demands, certificates, or other communications
shall be deemed effective only upon receipt. Each party may, by written notice given to
the other parties, designate any other address or addresses to which notices, certificates
or other communications to them shall be sent as contemplated by this Declaration. Until
otherwise so provided by the respective parties, all notices, certificates and
communications to each of them shall be addressed as follows:

OWNER:
APV Redevelopment Corporation
2640 Fountain View Drive

Houston, Texas 77057
Attention: Mark Thiele
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VI,

2100 MEMORIAL DRIVE

Coats Rose, P.C.

9 Greenway Plaza, Suite 1000
Houston, Texas 77046
Attention: Barry J. Palmer

BORROWER:

2100 MEMORIAL REDEVELOPMENT, LP
2640 Fountain View Drive

Houston, Texas 77057

Attention: Mark Thiele

Coats Rose, P.C.

9 Greenway Plaza, Suite 1000
Houston, Texas 77046
Attention: Barry J. Palmer

COLUMBIA:

CITY:

CITY OF HOUSTON

c/o Department of Housing and Community Development
2100 Travis St, 9t Floor

Houston, TX 77002

Attention: Director

With copy to:

CITY OF HOUSTON LEGAL DEPARTMENT
900 Bagby, 4™ Floor

Houston, TX 77002

Attention: City Attorney

parties, whether so expressed or not.

Whenever in this Declaration any party hereto is named or referred to, the successors and
assigns of such party shall be deemed to be included and all rights, benefits, covenants,
promises, and agreements in this Declaration by or on behalf of the respective parties

hereto shall bind and inure to the benefit of the respective successors and assigns of such
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XL,

Xl

This Declaration shall be performable and enforced in Harris County, Texas, and shall be
construed in accordance with the laws of the State of Texas, without regard to the conflicts
of laws rules of the State of Texas. Venue shall be appropriate in Harris County, as
applicable.

No amendment or waiver of any provision of this Declaration shall be effective unless the
same shall be (a) in writing and signed by the party or parties against whom it is to be
enforced and (b) approved in writing by the Mayor of the City of Houston and countersigned
by the Controller of the City, and any such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given. The obligations set forth
herein constitute covenants running with the Property and shall be binding upon Senior
Lender, its successors and assigns.

Notwithstanding anything contained herein to the contrary, neither this Declaration, nor the
City's acceptance hereof, nor shall it be construed to, foreclose or waive the application of
all lawful requirements under the applicable laws of the State of Texas for the approval or

issuance of future agreements, permits or licenses by the City.

In case any one or more of the provisions contained in this Declaration shall be invalid,
illegal, or unenforceable in any respect, the validity, legality, and enforceability of the
remaining provisions contained herein shall not in any way be affected and/or impaired
thereby.

Any provision of this Declaration which contemplates (i) the payment of money by the City,
which payment would require the appropriation of funds over and above any sums
appropriated prior to the Effective Date of this Declaration in connection with this
Declaration (and the transactions contemplated herein), or (ii) any other future action,
decision, agreement, waiver or approval which by its nature must be approved by the City
Council, including without limitation, the issuance of permits or licenses, shall be subject to
the approval of any subsequent City Councils to which such matter is presented and to the
appropriation by such City Council of the required funds, in the exercise of its legislative

discretion.
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XIV, The parties have executed this Declaration in multiple originals, each having full force and

effect, as of the date of this Declaration. Facsimile or electronically transmitted signatures

shall be deemed originals for all purposes hereunder.

XV, This Declaration shall remain in full force and effect until payment in full of the Senior Loan

(including any refinancing thereof).

[SIGNATURE PAGES FOLLOW]
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SIGNATURE PAGE

DECLARATION OF SUBORDINATION

IN WITNESS WHEREOF, the parties hereto have caused this Declaration to be duly executed by

their respective officers thereunto duly authorized, as of the day and year first above written.

BORROWER:

2100 MEMORIAL REDEVELOPMENT, LP,
a Texas limited partnership

By: 2100 Memorial Redevelopment GP, LLC, a
Texas limited liability company,
the sole general partner

By: APV Redevelopment Corporation,
a Texas non-profit corporation,
its sole member

By:
Name: Mark Thiele
Title:  Secretary/Treasurer

STATE OF TEXAS §
§
COUNTY OF HARRIS §
This instrument was acknowledged before me onthe ___day of , 2021, by Mark Thiele,

the Secretary/Treasurer of APV Redevelopment Corporation, a Texas non-profit corporation and sole
member of 2100 Memorial Redevelopment GP, LLC, a Texas limited liability company and sole general
partner of 2100 MEMORIAL REDEVELOPMENT, LP, a Texas limited partnership, on behalf of such
corporation, company, and limited partnership.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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SIGNATURE PAGE

DECLARATION OF SUBORDINATION

OWNER:

APV REDEVELOPMENT CORPORATION,
a Texas non-profit corporation

By:
Name: Mark Thiele
Title:  Secretary/Treasurer

STATE OF TEXAS §

§

COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of , 2021,

by Mark Thiele, the Secretary/Treasurer of APV REDEVELOPMENT CORPORATION, a Texas nonprofit
corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires: .
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SIGNATURE PAGE

DECLARATION OF SUBORDINATION

CITY:

CITY OF HOUSTON, TEXAS

Pat Jefferson Daniel, Syivester Turner, Mayor
Interim City Secretary

APPROVED: COUNTERSIGNED:

Tom McCasland, Director Chris B. Brown, City Controller
Housing and Community Development

Department

APPROVED AS TO FORM: COUNTERSIGNATURE DATE:

Senior Assistant City Attorney
LD#

STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me on the day of
, 2021, by for Sylvester Turner, Mayor of the CITY OF

HOUSTON, a municipal corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name of Notary
My commission expires:

1
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SIGNATURE PAGE

DECLARATION OF SUBORDINATION

, 2021, by

COLUMBIA:
By:
Name:
Title:

STATE OF TEXAS §

§
COUNTY OF HARRIS §
This instrument was acknowledged before me on the ___ day of
, the of , a on behalf of such

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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EXHIBIT A

Being a tract or parcel containing 1.561 acres (68,009 square feet) of land situated in the John
Austin Survey, Abstract Number 1, Harris County, Texas, being all of called 1.561 acre tract
conveyed to The Housing Authority of the City of Houston, as recorded under Harris County
Clerk's File Number V449978, said 1.561 acre tract being more particularly described by metes
and bounds as follows (bearing referenced herein are based on the Texas State Plane
Coordinate System, South Central Zone Number 4204 (NAD83)):

BEGINNING at 5/8-inch iron rod with cap stamped "Terra Surveying" found marking the
intersection of the South right-of-way line of N. Memorial Way (F.K.A. West Capitol Street)
(width varies) with the West right-of-way line of Hemphill Street (50" wide), being in the East line
of a called 0.4555 acre tract (TRACT 2) as conveyed to 602 Sawyer/MH, LLC, as recorded
g S G QI IR TR et (et Aol S sty SRR R 33
bears North 70°35'39" West, 1.27 feet;

THENCE along the South right-of-way line of said N. Memorial Way the following three (3) courses:

North 87°41'46" East, a distance of 264.52 feet to an "X" in concrete set marking an
angle point of said called 1.5613 acre tract and of the herein described tract;

South 88°04'03" East, a distance of 135.37 feet to an "X" in concrete found marking an
angle point of said called 1.5613 acre tract and of the herein described tract;

North 87°41'46" East, a distance of 107.20 feet to a 5/8-inch iron rod found marking the
Northeast corner of said called 1.5613 acre tract and of herein described tract;

THENCE South 02°18'14" East, departing the South right-of-way line of the aforesaid N.
Memorial Way and along the East line of said called 1.5613 acre tract, a distance of 71.86 feet
to a 5/8-inch iron rod found in the Northerly right-of-way line of Memorial Drive (width varies),
being a point on the arc of a curve to left, and being the Southeast corner of said called 1.5613
acre tract and of the herein described tract;

2100 MEMORIAL DRIVE ATTACHMENT S



THENCE along the Northerly right-of-way line of said Memorial Drive the following two (2) courses:

351.81 feet along the arc of said curve to the left, having a radius of 2350.51 feet, a
central angle of 08°34'32", and a chord which bears South 72°58'56" West, 351.48 feet
to a 5/8-inch iron rod found marking a point of reverse curvature, from which a found
1/2" iron pipe bears South 84°43'37" West, 2.25 feet;

179.26 feet along the arc of a curve to the right, having a radius of 165.00 feet, a central
angle of 62°14'51", and a chord which bears North 80°10'54" West, 170.57 feet to a
5/8-inch iron rod with cap stamped "Terra Surveying" found marking the South corner of
the aforesaid TRACT 2 and being the Southwest corner of the aforesaid called 1.5613
acre tract and of the herein described tract, from which a found 5/8-inch iron rod bears
North 80°46'48" West, 1.89 feet;

THENCE North 02°18'14" West, along the East line of said TRACT 2 and the West line of said
1.5613 acre tract, a distance of 135.31 feet to the POINT OF BEGINNING and containing
1.561 acres (68,009 square feet) of land, more or less,

(TO BE ADJUSTED ACCORDING TO FINAL SURVEY)
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